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October 21, 1992

VIA FEDERAL EXPRESS

Bradley Litchfield, Esq.
Associate General Counsel
Federal Election Commission
999 E Street, N.W.
Washington, D.C. 20463

Re: Advisory Opinion Request

ADVISORY OPINION REQUEST

3
i ..

C'

C

On behalf of Insurance Coalition of America ("INCA") we
are writing to seek an advisory opinion from the Federal
Elections Commission ("FEC") in order to confirm that INCA's
proposed method of soliciting contributions from its members to
an affiliated political action committee complies with Federal
law.

FACTS

INCA is a non-profit corporation organized under the
laws of the State of Texas. It was established in 1983 with the
purpose of protecting and enhancing the interests of those who
buy or sell any type of life, health, or annuity insurance
product. INCA's members have an interest in the insurance
industry as policyholders or insurance agents, and as INCA
members they become eligible for certain group life insurance or
annuity policies available through INCA to its members, other
benefits received by the members include the INCA Newsletter
which is issued periodically and which informs them as to
regulatory and legislative issues affecting insurance and annuity
policies and the insurance industry as a whole. INCA's members
interests are also represented in Washington D.C. by INCA's board
of directors and lobbyists retained by INCA.

pb\jcp\inca-aor.2
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The only duty imposed on INCA's members is contained in
its By-Laws which require that contributions from each member
must be paid in an amount not less than $25.00.-' INCA's By-
Laws also provide that members are entitled to vote to elect the
board of directors of INCA. These rights and obligations of
INCA's members satisfy the requirements of Texas law2' for
membership in a Texas nonprofit corporation.

INCA has not been soliciting new members since June 15,
1992.

As a corollary to its activities, INCA has established
a political action committee ("INCA-PAC"), a separate segregated
fund to which INCA has been soliciting contributions from those
of its members who are individuals. The definition of member for
F.E.C. regulatory purposes is contained in 11 C.F.R. S 114.1 (e)
("Members means all persons who are currently satisfying the
requirements for membership in a membership organization, trade
association, cooperative, or corporation without capital stock. .
n\• I •

PROPOSED ACTION

The FEC regulations do not clearly exclude soliciting
contributions from persons who become members simultaneously with
their first contribution. Nevertheless, INCA recognizes the
potential for abuse under the Federal election laws if any
corporation were routinely permitted to seek new members and
simultaneously solicit for political contributions. INCA
proposes to use a two-step solicitation procedure (described more
fully below) to ensure that solicitation of its members for
contributions to INCA-PAC occurs only after the members have paid
their dues and become members in good standing of INCA.

-' INCA's current practice is to give the members an
option to pay a lifetime membership fee in a lump sum
of $25.00 or have it deducted at the rate of $1 per
month from the cash values of a member's life insurance
or annuity policy for the life of the contract.

£' Article 1396-1.02 of the Texas Non-Profit Corporation
Act defines member as "one having membership rights in
a corporation organized in accordance with the
provisions of its articles of incorporation or its by-
laws." Tex. Rev. Civ. Stat. Ann. art. 1396 (Vernon
1980).

pb\jcp\inca-aor.2
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INCA proposes to solicit new members through the use of
a membership application form (see Exhibit A hereto) that makes
no reference to INCA-PAC. To solicit contributions to INCA-PAC,
INCA would use a separate form (see Exhibit B hereto) , which
would be sent only to persons who already qualify as INCA
members, i.e. individuals who have previously paid their dues (or
agreed to the one dollar per month dues deduction procedure) and
have filled out and signed a membership application. INCA and
INCA-PAC believe that this procedure will comply with Section 316
of the Federal Election Campaign Act. 2'

We would appreciate your opinion as to whether the
above described membership application and separate contribution
solicitation form process accords with the requirements of
applicable Federal law. If you have any questions pertaining to
this matter please call me at (415) 442-1692 or Michael M. Moore.
also of this firm, at (415) 442-1136.

Very truly yours,

ron C. Perry

JCP\pjj

enclosures

1' 2 U.S.C. S 441 (b)

pb\jcp\inca-aor.2
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Exhibit A
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INCA / INCA-PAC — Advisory Opinion Request
Exhibit A

c?o

Post Office Box 751145
Petaluma, CA 94975-1145

(707)5234493

Lobbyists:
Ginn, Edington, Wade & Sanders

Alexandria, VA

Fb\Jcp\XKA-A
BPHSF1 10/14/82-1 A-2



JNCA / INCA-PAC — Advisory Opinion Request
Exhibit A

Yet, I want to join INCA. I support inborn to piotect and enhance the interest c/iMlicyhc^ii,coni^
to life, health, ai

O Endated is $25 00 for my Lifetime INCA Membenfaip

crfeiicloBiigtteS2SOOmenbenliipfee,Iheicbyautlioine to deduct SI 00 a month from my cash values.
lev the life of the contract, and to transfer suck moniei to INCA. (name of company)

•Signature of
IApplications mutt be suned bv the apDucanrt

Please type or dearly pnnt the following

non-refuiidabteaiidiiotUxdeductiMe RetmiMdchecktaicnb|ect toaSlOOOfee.

peAJcpMRCA-ACR BM
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JNCA / IKCA-PAC — Advisory Opinion Request
Exhibit A

THE INSURANCE COALITION OF AMERICA

The Insurance Coalition of America (INCA) was established in 1983 as a S01C(6) non-profit organization based in Washington,
DC with the purpose of protecting and enhancing the interests of those who buy or sell any type of Me, health, or annuity
insurance product The impetus for INCA was the effort of the 98th Congress to simultaneously threaten the key pohcyholder
provisions oft financed life insurance policies; annuities, group insurance; and the definition of insurance (the "Stark/Moore*
proposals).

INCA fought these proposals nearly singfe-handedly while official industry groups such as NALU, AALU, ACLJ, etc. watched
from the sidelines . . . and while insurance companies refused to even notify pohcyholders of these onerous provisions In spite
of our lone quest, INCA was very successful in combating efforts to remove vital pohcyholder protections Specifically, INCA
thwarted the efforts of Congress to limit the interest deduction on life insurance borrowing by full deletion of this provision in
the final legislation (the Tax Reform Act of 1984)

But that's yesterday. What's important is today and tomorrow There are many in Washington who would entirely destroy the
insurance industry as we know it today* The tax-free buildup of insurance contracts is in jeopardy The tax-free nature of the
death benefit is in jeopardy. In fact, there is really no life or health insurance product, or sales concept, that a consumer can
purchase today, that hasnt been severely threatened with fundamental change or extinction'

The threatened changes affect not only the interest and liveuhood of a coupte of hundred thousand mdividuals who sell life, health,
or annuity insurance products . . but more importantly, the consumers of insurance products. That's hundreds of millions of

. and that's where the power is*

We need you to join INCA today. The membership fee is only $25 If you are a producer, we need you to start selling your
clients and prospects on joining TODAY Make it a part of your sales and service process If you do, you'll help insure the
continuation of that safes and serve process tomorrow If you dont-*

So take the tune TODAY to protect your future for tomorrow DO IT NOW!

pb\Jcp\IBCA-ACR EXA
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INCA / INCA-PAC — Advisory Opinion Request
Exhibit B

THE
INSURANCE
COALITION

OF
AMERICA

(INCA)

&

THE
INSURANCE
COALITION

OF AMERICA
POLITICAL

ACTION
COMMITTEE
(INCA-PAC)
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MUR 3183 — Advisory Opinion Request
Exhibit B

Yes,Maoefl*era(INCAIwHhtoeMiife«tetoINCApPAC fiiflneiil n mtj 1

(A S20 00 CMMbvaoa • mneMd, but I mtdentud that I am Urn 10 cootflbtte nan or IM thw itoM0HHdeaalribMttMaadthMl«iUMtbcb«and

by the contnbutor)

type or

Cfcr Sttte Zip

ItMncd cfaechi •» mbiect to • SlQjOO fee. GonMbvlMM to INCArFAC era
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INCA / INCA-PAC — Advisory Opinion Request
Exhibit B

Yes, M« member of INCAI mdi to contribute to INCA-PAC EndoMd • my S_

(AS2000cuBtiPuUc«aMg»eited,butliiiideiiUiidthitl«m

f AnnlintinM muit be Mined br the contnbutort

PIcMe type or devty prat the following

Telephone,

Ctfjr Stile.

p^dbw to INCArPACL Ouy pHBoml CMCKB ud money oiuciB nom tbe contiibutof' wiu be Accepted No evh pteflie GootnbutioBS
ue Mribject lo A $10 00 fee OiBirtiiitinBi to INCiAi^AC ue eubject to tne pfoUbnonK ud

of tbe Federal Election Cunpeifa Act, M
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FEDERAL ELECTION COMMISSION
WASHINGTON DC 20463

October 29, 1992

_„ Jon C. .Perry ̂ ..-SH,1̂ Î. v~..,
~.x*Brobeck,~Phleger t Harrison

Spear JBtreet Tower - , .. , .
" One Ha*rket Plaza
San Francisco, CA 94105

Dear Mr. Perry:
t

This refers to your letter dated October 21, 1992, on
behalf of The Insurance Coalition of America ("INCA"),
concerning application of the Federal Election Campaign Act

•4»,̂ pf ,1971,-.as amended (".the Act"), and Commission regulations
to a proposed method of soliciting contributions to XNCA's
separate segregated fund ("INCA-PAC") from XNCA members.

XNCA is a non-profit corporation organized under the
laws of the State of Texas. It was established in 1983 for
the purpose of protecting the interests of those who buy or
sell any type of life, health, or annuity insurance product.
You state that XNCA's members have an interest in the
insurance industry as policyholders or insurance agents and,
as XNCA members, they become eligible for a number of
benefits. These include eligibility for certain policies,
receipt of the XNCA newsletter which informs them of as to
legislative and regulatory issues affecting them, and
representation in Washington, D.C. by XNCA's board of
directors and lobbyists.

You state that the only duty imposed upon XNCA's members
is that they make a contribution to XNCA in an amount no less
than $25, as stated in the By-Laws. The By-Laws also provide
that members may vote to elect the board of directors.

You state that XNCA recognises the potential for abuse
if a corporation were routinely permitted to seek new members
and simultaneously solicit for PAC contributions. .XNCA

_ proposes to use a ̂ two-step solicitation procedure'̂ to .ensure
"that solicitation of •embers occurs "only after the members ,?

,*ii"hav« paid their dues and become members in good 'standing." ^
You propose to use a membership solicitation form that makes
no reference to the PAC. To solicit contributions to .the ~ i
.PAC, ZNCA would use a separate form to be sent only,to'people
ŵho have signed a membership application who have previously.

"STpaid their dues or agreed to a procedure 'whereby"$l *a "month
ild >e deducted from the cash value of jTmemberÛ ife *"~
isurance jor̂ annuity Jpolicy ̂forathe-gtif •

•VT



Letter
Page 2

:o Jon C. Perry

You have enclosed a copy of both the proposed membership
solicitation and the proposed PAC solicitation.

The Act authorises the Commission to issue an advisory
opinion in response to a 'complete written request" from any
person with respect to a specific transaction or activity by
the requesting person. 2 U.S.C. $437f(a). Commission
regulations explain that such a request "shall include a
complete description of all facts relevant to the specific
transaction or activity with respect to which the Request is
made. 11 CFR 112.l(c).

Zn view of the above cited requirements, you will need
to send us a ZNCA's Articles of Incorporation, and any
amendments, and current By-Laws. Zn lieu of sending these
documents, you may verify that: (1) the Articles of
Incorporation dated September 30, 1983, and the amendments to
the Articles, dated February 12, 1990, constitute the
complete Articles presently in effect; and (2) that the
By-Laws amended as of April 17, 1991, comprised of nine
'articles, constitute the By-Laws presently in effect;" In " "
addition, you will need to send the most recent financial
statement reflecting ZNCA's activity.

Zn addition, you will also need to provide clarification
and information as to a few points set out in the following
questions:

(1) Please explain further the timing and method of
solicitation of ZNCA membership and solicitation of
contributions to the PAC. What time period will elapse
between the point when an individual becomes a member
and when the individual is solicited for a PAC
contribution? Will this solicitation occur only by mail
or will there be door-to-door solicitation as well?

(2) Explain the source of'the membership of ZNCA. For
example, does it come from members of the general public
who own or sell health insurance, life insurance, or
annuity policies? Zs it comprised of persons who have
not bought any of these policies but who are eligible to
buy these policies through ZNCA? Does a person have to
own or buy such a policy in order to be a member?

(3) Please explain the mechanism for deducting one ,, ,
dollar a month from the cash value of a life insurance

- or annuity policy for membership purposes. . Does this
'"apply only to policies obtained through ZNCA or does it
apply to other policies held by the member? Bow is ZNCA
able to attach the money from the policy? will there be
some record actually reflecting the deduction of one

, dollar per month from the cash value of the policy? ""-"*' '
.Will this deduction be made for more than 25 months? »>.*>; •-



Lettsr to Jon C. Perry
Page 3

policy holders? ..̂

(4) + Is there any proxy or mail-in system for electing
the board of directors or must the member be present at
the annual meeting? If the latter, what percentage of
the members are present at the annual meeting to elect
the board?

Upon receiving your responses to the above questions and
request for document s," this office and the Commission will
give further consideration to your inquiry as an advisory
opinion request. Zf you have any questions concerning the
advisory opinion process or this letter, please contact the
undersigned. /

«' Sincerely,

Lawrence H. Noble
General Counsel

N. Bradley
Associate Ge al Counsel
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Bradley Litchfield, Esq.
Associate General Counsel
Federal Election Commission
999 E Street, N.W.
Washington, D.C. 20463

AOR 1992. - cs -

o

Re: Advisory Opinion Request

ADVISORY OPINION REQUEST
Request for Additional Information

On behalf of Insurance Coalition of America ("INCA") we
are writing in response to your letter of October 29, 1992,
seeking additional information and documents relating to INCA's
advisory opinion request letter of October 21, 1992 (the "AOR1*).
Our response is organized in the order in which your queries
appear in your letter.

DOCUMENTS REQUESTED

1) Articles of Incorporation: INCA confirms that the
Articles of Incorporation dated September 30, 1982, and the
amendments to the Articles dated February 12, 1990, constitute
the complete Articles presently in effect.

2) By-Laws: INCA confirms that the By-Laws amended as
of April 17, 1991, comprised of nine articles, constitute the By-
Laws presently in effect.

3) Financial Statement of INCA: Attached as Exhibit A
is a copy of the Balance Sheet of INCA as of September 30, 1992
and a Statement of Receipts and Disbursements for the three month
period then ended.

pb\jcp\inca-aor.3
SF1 11/17/92-2
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Bradley Litchfield, Esq. Page 2
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November 17, 1992

OTHER INFORMATION REQUESTED

1) Solicitation for membership in INCA is done by insurance
industry professionals. It may occur via mailings of the INCA
membership application and/or phone or face to face
solicitations. Solicitation of contributions for INCA-PAC would
occur only by mail and not door to door nor by telephone
solicitation. INCA intends to solicit contributions to INCA-PAC
by including the INCA-PAC information and donation solicitation
form (previously provided as Exhibit B to the AOR) with the
mailing of the INCA introduction letter and membership card to
new members. This generally occurs at least one week after the
effective membership date. In addition the INCA-PAC information
would be included in the INCA newsletter which is sent to members
on a quarterly or semi-annual basis. While this newsletter may
be sent to non-members the INCA-PAC materials would only be
included in those newsletters sent to members of INCA.

2) The source of INCA's membership is those individuals and
organizations who sell or purchase life and annuity insurance
products. Health insurance is not offered to INCA members,
although INCA's purposes include protecting the interests of
those who buy or sell life, health or annuity insurance products.
With few exceptions persons who join INCA also participate in the
group insurance products available to INCA members. However, a
member is not required to participate in such group insurance
products.

3) One dollar is deducted monthly from the cash value of a
life or annuity policy, obtained through INCA, as authorized by
the INCA member, for the life of that policy. The deduction
applies only to those policies obtained through insurers offering
group policies to INCA members and which are authorized in each
case by the INCA member. The insurance company which issued the
policy deducts one dollar per month from such policies and
transfers the deductions to INCA each quarter as a lump sum.
Records of these deductions are kept by the insurance carrier and
forwarded quarterly to INCA. Deductions are authorized for the
life of the contract and therefore will be made for more than 25
months unless the contract is terminated. INCA does not offer
group health insurance to its members and therefore the monthly
deductions for dues are available for life and annuity products
only.

pb\jcp\inca-aor.3
SF1 11/17/92-2



BROBECK PHLECER S HARRISON

Bradley Litchfield, Esq. Page 3
Federal Elections Commission
November 17, 1992

4) There is a proxy system for electing the board of
directors. A proxy and ballot for the election of directors
which occurs at the annual April membership meeting is mailed in
conjunction with the March issue of the INCA newsletter. Members
receive the proxy at least 20 days prior to the April meeting.
Attached as Exhibit B for your information is a copy of the most
recent proxy sent to members.

I hope the foregoing has been responsive to your
request for additional information. If you have further
questions pertaining to this matter please call me at (415) 442-
1692 or Michael M. Moore, also of this firm, at (415) 442-1136.

Very truly yours,

Perry

JCP\pjj

enclosures

cc: Michael M. Moore, Esq.
Debra Depue

pb\jcp\inea-M>r 3
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EXHIBIT A

INC A
THIRD QUARTER 1992

Balance Forward 6/30/92 $74.881.36

RECEIPTS '
Membership Dues S1.CP5.00
Returned Check Fee $10.00
Interest on Checking $269.62

TOTAL RECEIPTS $1.35«.62 SI.354.62

DISBURSEMENTS
Wages $5.002 33
Payroll Taxes S2.832.C1
Lobbying S9.000.00
Legal tee? S7.8S3.S7
Printing (2,627.63
Postage $551.45
Telephone $59.85
Software Update $60.65
Member Refunds $75.00

TOTAL DISBURSEMENTS $28,062.79 $28.062 79

CASH BALANCE 9/30/92 $48.173.19

BANK BALANCE 9/30/92 $48,173.19

S4.038.1S

Accrued Balance 9/30/92 $44.135 04

INCA Excess of Receipts ($26.708.17)
over Disbursements «===».••»==

Checks Written to 9/30/92

Wages $1.453.17
Payroll Taxes $645.98
Lobbying $1,000 00
Legal Fees $939.00



EXHIBIT A

INCA BALANCE SHEET
September 30. 1992

Cash Assets S43.173.19
Coaputer/Printer S5.S89.29
Less Accum Deprec S2.713.00 S2.876.29

TOTAL ASSETS S51.0&9 48

Capital Contributions S13.646.00
Excess of Receipts over $37,403.48
Dlsburseaents -——
TOTAL CAPITAL/LIABILITIES S51.049.48



FXHIBIT 3

NOTICE OF MEETING AND PROXY FOR THE
INSURANCE COALITION OF AMERICA

FOR THE ANNUAL MEMBERSHIP MEETING TO BE HELD APRIL 27.1992
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undented momberMheiebyiu)iiimaie<s)aBdap^
if only one be present and acimg dMpreiyorth*und«nicMd.wiihfuUpBwasofsubitttttitan.iAaa«ndwdieia>pc«xyorpcoueiofihtuidentcned
at die Aiuwal Meeting of uu Membership (fe^tsMng^ortelNSUR^
Cailim Tysons Cams. 1700 Tyson* BNd, McLean. VA. on Apnl 27.1992.« 4-00 w«, and it any and all adjournments theraof. md 10 vote u such
proxy or proxies may dean appropriate wuh respect B aUodicr maocs which come befbra die Meetmgwidirapectio which dwvndcnignol if personally
present, would be eauded 10 vote.
THE UNDERSIGNED acknowledges receipt of the noon oldie Meeda* •dtePkmy SuiaaaLaccompnyai nidi

(Sigumre)

(PnuNnM)
^ifyottwiihi

or MI you h«»i dtlegaMd by du* msnmem «M audwnqr« von ea

ELECTION OFTHE MEMBERS OFTHE BOARD OF DIRECTORS OFTHE INSURANCE COALTTTON OF AMERICA. PluaeMtat not ksi thai
3 and not more dun 10 members of the Bo«d n ite ipaea pnvidcL You may abe ndeata any odMrcaadidiiM iailwtpaGfl(s) provided under die c^boi
"Olher" PleaMreunn the executed Proxy widi your Kleraeu for die Boaid of yotfcbcboa for the monben of ihcBoaid^^

J Roocft DBiiaV* Jr i^«^^^^^— * "• nOMnon
Ronald B Com DouldR. WObi
JohnD Rcgui

Squuc.Jr
WiDlamH Edingun
RoferMcCvty

Dated _^_^_^_^_^^_^^.^^^.^__
~ (Signature)

(PnnlName)
The Membership may appiavefueh ether nuneo as may properly come bdbn the Meeting THIS PROXY WHEN PROPERLY EXECUTED
WILL BE VOTED AS DIRECTED IMPORTANT —THIS PROXY MUST BE SIGNED AND DATED ON THE REVERSE
Please dan dus prosy and sign «bov« at your name(s) appear(s) on On mailing label Corporate pnaaMS should be signed by an authorized officer
Executors, adRunistnun. mucees. eieN should gi«e dwa full auea

PROXIES AND BALLOTS MUST BE RECEIVED BY INCA NO LATER THAN APRIL 22.1992.
MAIL TO: Insurance Coalition of America, P. O. Box 751145. Peuluaa, CA 94975-1145
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ARTICLES OF INCORPORATION OCT 0 3 S£

OF „ CI«rk B
Corporations S<*

TEE LIFE INSURANCE COALITION OF AMERICA

We, the undersigned natural persons of the tge of eighteen (18) years or

more, at least two of whom are citizens of the State of Texas, acting as

incorporates of a corporation under the Texas Non-Profit Corporation Act, do

hereby adopt the following1 Articles of Incorporation for such corporation:

ARTICLE I

The name of the corporation is The Life Insurance Coalition of America.

ARTICLE n

The corporation is a non-profit corporation and shall have all of the

powers, duties, authorizations and responsibilities as provided in the Texas

Non-Profit Corporation Act; provided, however, the corporation shall neither

have nor exercise any power, nor shall it engage directly or indirectly in any

activity, that would invalidate its status as a corporation that is exempt from

federal income taxation, as an organization described in section 501(cX6) of the

Internal Revenue Code of 19S4, as amended (or corresponding provisions of any

subsequent federal tax law), or as a corporation contributions to which are

deductible under section 162 of the Interne! Revenue Code of 1954, as amended

(or corresponding provisions of any subsequent federal tax law).



ARTICLE m

The period of the corporation's duration is perpetual.
•

ASTICLZIV

The purposes for which the corporation is organized are:

(1) Actively to represent the interests of the members of the

corporation with respect to federal and state legislative and regulatory

activities and other matters affecting all aspects of life insurance and the

provision of life insurance to policy holders, including the taxation of life

insurance, life insurance proceeds, and policy loans.

(2) To engage in any and all lawful activities incidental to the

foregoing purposes, except as otherwise restricted herein.

AJLT1CLEY

The street address of the initial registered office of the corporation is

4700 IhterFIxst Two, Dallas, Texas 75270, and the name of its initial registered

agent at such address is Danny Mffler.

ARTICLE VI

The number of directors constituting the initial Board of Directors c! t.le

corporation is three (3). The names and addresses of the persons who are to

serve as the initial directors are

Henry J. ("Bud") Smith 8235 Dougias Avenue, Suite 1101
Dallas, Texas 7S225

David A. Bardes P.O. Box 6786
Vero Beach, Florida 32960 v.



William C. Chasey 2233 Calle Tiara
LaJolla, California 92037

The full and complete management and control of the corporation shall be

vested in the Board of Directors, the number of which shall be determined by the

Bylaws of the corporation. This number shall be subject to change from time to

time as the Bylaws may be amended by the Board of Directors; provided,

however, that the number of directors shall never be less than three (3).

Every director, officer, former director and former officer of the

corporation shall be indemnified by the corporation against all expenses and

costs (including attorneys fees) actually and necessarily incurred by him or her

in connection with any claim asserted against him or her, by action in court or

otherwise by reason of his or her being or having been such director or officer,

except in relation to matters as to which he or she shall have been guilty of

negligence or misconduct with respect to the matter for which indemnity is

sought. The foregoing right of indemnification shall be in addition to and not

exclusive of all other rights to which such director, officer, former director, or

former officer may be entitled.

ARTICLE vn

The power to adopt, alter, amend or repeal the Bylaws of the corporation

shall be vested in its Board of Directors.

ARTICLE VEX

No part of the net earnings of the corporation shall inure to the benefit

of, or be distributable to, its directors, officers or any private shareholder or
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other individual, except that the corporation shall be authorized and empowered

to pay reasonable compensation for services rendered to or for the corporation

affecting one or more of its purposes.

ARTICLES

Upon the dissolution of the corporation, the Board of Directors shall,

after paying or making provision for payment of all of the liabilities of the

corporation, dispose of aH of the assets of the corporation as follows: (1) all

assets of the corporation that are not net earnings of the corporation and that

are attributable to members' dues and can be traced to individual member's dues

shall be distributed to members and former members whose dues gave rise to

such assets in proportion as a member's or former member's dues that gave rise

to the assets bears to all dues giving rise to such assets, and (2) all other assets

shall be distributed to such "eligible organization or organizations" as the Board

of Directors shall determine. As used in this Article DC, "eligible organization or

organizations" shall mean organizations organized and operated exclusively for

charitable, educational, religious or scientific purposes as shall at the time

qualify as an exempt organization or organizations under section 501(c)(3) of the

Internal Revenue Code of 1954, as it now exists or as it may hereafter be

amended. Any of such assets not so disposed of shall be disposed of by the

Probate Court of the county in which the principal office of the corporation is

then located, exclusively for such purposes, or to such "eligible organization or

organizations" as said court shall determine.
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The name and address of each incorporator is:

Danny Miller 4700 InterFint Two
Dallas, Texas 75270

J. Anthony Patterson, Jr. 4700 InterFint Two
Dallas, Texas 75270

J. Gordon Christy 4700 InterFint Two
Dallas, Texas 75270

ZN WITNESS WBESEOF, we have hereunto set ova- hands this day of

September, 1983.

STATE 0? TEXAS )
)

COUNTY OF DALLAS )

L the undersigned Notary Public la and for Dallas County, Texas, do
hereby certify that on this,3d'g day of September, 1983, personally appeared
before me DANN7 MTLLEE, J. ANTHONT PATTERSON, JB. and J. GOP.DON
CESBTY, who beinf by me first duly sworn, declared that they are the persons
who signed the foregoing document as mcorporators, and that the statements
therein contained are true.

Notary ruuie in ana for
Delias County, Ti

ANN B. SIMTCSN. Ne*a»
in no (or tnt SUM of Tens



EXHIBIT A

ARTICLES OF INCORPORATION

OF

THE LIFE INSURANCE COALITION OF AMERICA

W«f the undersigned natural persons of the age of eighteen (18) years or

more, at least two of whom are citizens of the State of Teas, actaig as

ineorporators of a corporation under the Texas Non-Profit Corporation Act, do

hereby adopt the following Articles of Incorporation for such corporation:

ARTICLE I

The name of the corporation is The Life Insurance Coalition of America.

ARTICLE n

The corporation is a non-profit corporation and shall have all of the

powers, duties, authorizations and responsibilities as provided in the Texas

Non-Profit Corporation Act; provided, however, the corporation shall neither

have nor exercise any power, nor shall it engage directly or indirectly in any

activity, that would invalidate its statut as a corporation that is exempt from

federal income taxation, as an organzstion described in section 501(cXS) of the

Internal Revenue Cede of 1954, as amended (or corresponding provisions of any

subsequent federal tax law), or as a corporation contributions to which are

deductible under section 162 of the Internal Revenue Cede of 1954, as amended

(or corresponding provisions of any subsequent federal tax law).



The period of the corporation's duration is perpetual.

•

ARTICLE IV

The purposes for which the corporation is organized are:

(1) Actively to represent the interests of the members of the

corporation with respect to federal and state legislative and regulatory

activities and other matters affecting all aspects of life insurance and the

provision of life insurance to policy holders, including the taxation of l^t

insurance, life insurance proceeds, and policy loans.

(2) To engage in any and all lawful activities incidental to the

foregoing purposes, except as otherwise restricted herein.

AXTICLEV

The street address of the initial registered office of the corporation is

4700 toterFint Two, Dallas, Texas 7S270, and the name of its initial registered

agent at such address is Danny Mffler.

ARTICLE VI

The number of directors constituting the initial Board of Directors of the

corporation is three (3). The names and addresses of the persons who are to

serve as the initial directors ares

Henry J. ("Bud") Smith 8235 Douglas Avenue, Suite 1101
Dallas, Texas 75225

David A. Bardes P.O. Box 6786
Vero Beach, Florida 32960 v



William C. Chasey 2233 Calle Tiara
LaJoHa, Califorma 9203?

The full and complete management and control of the corporation shall be

vested in the Board of Directors, the number of which shall be determined by the

Bylaws of the corporation. This number shall be subject to change from sne to

time as the Bylaws may be amended by the Board of Directors; provided.

however, that the number of directors shall never be less than three (3).

Every director, officer, former director and former officer of the

corporation shall be indemnified by the corporation against all expenses and

costs (including attorneys fees) actually and necessarily incurred by him or her

in connection with any claim asserted against him or her, by action in court or

otherwise by reason of his or her being or having been such director or officer,

except in relation to matters as to which he or she shall have been guSty of

negligence or misconduct with respect to the matter for which indemsty is

sought. The foregoing right of indemnification shall be in addition to and not

exclusive of aH other rights to which such director, officer, former director, or

former officer may be entitled.

ABTICLEVn

The power to adopt, alter, amend or repeal the Bylaws of the corporation

shan be vested in its Board of Directors.

ARTICLE vm

No part of the net earnings of the corporation shall mure to the benefit

of, or be distributable to, its directors, officers or any private sharenoldei^or

I



other individual, except that the corporation shall be authorized and empowered

to pay reasonable compensation for services rendered to or for the corporation

affecting one or more of its purposes.

AXnCLEDT

Upon the dissolution of the corporation, the Board of Directors shall,

after paying or maldng provision for payment of all of the liabilities of the

corporation, dispose of an of the assets of the corporation as follows: (1) all

assets of the corporation that are not net earnings of the corporation and that

are attributable to members' dues and can be traced to individual member's dues

shall be distributed to members and former members whose dues gave rue to

such assets in proportion as a member's or former member's dues that gave rise

to the assets bean to all dues giving rise to such assets, and (2) til other assets

shan be distributed to such "eligible organization or organizations* as the Board

of Directors shall determine. As used in this Article CE, "eligible organization or

organizations" shaH mean organizations organized and operated exclusively for

charitable, educational, religious or scientific purposes as shall at the time

qualify as an exempt organization or organizations under section 501(oX3) of the

Internal Revenue Code of 1954, as it now exists or as it may hereafter be

amended. Any of such assets not so disposed of shall be disposed of by the

Probate Court of the county in which the principal office of the corporation is

then located, exclusively for such purposes, or to such "eligible organization or

organizations* as said court shall determine.

li cfjfl



ARTICLE X

The name and address of each mcorporator is:

4700 InterFlrst Two
Dallas, Texas 75270

IN WITNESS W

September, 1983.

Danny Miller

J. Anthony Patterson

J. Gordon Christy

lOF, we have hereunto set our hands this

4700 InterFlrst Two
Dallas, Texas 73270

4700 InterFlrst Two
Dallas, Texas 75270

day of

DANNY

«i. AKTnUM X fATf&OSOft

STATE OF TEXAS )

COUNTY OF DALLAS )

L the undersigned Notary Public in and for Dallas County, Texas, do
hereby certify that on this day of September, 1983, personally appeared
before me DANNY M1LL2ST"?.ANTHONY PATTESSON and J.GORDON
CHBBTY, who being by me first duly sworn, declared that they are the persons
who signed the foregoing document as inoorporators, and that the statements
therein contained

Notary Puolic in and for
Dallas County, Texas



Ir*surance Coalition of America (INCA,
MJR 3183
exhibit l.b.

-ended Articles of Incorporation

SECRETAR Y OF STA TE

CERTIFICATE OF AMENDMENT
OF

INSURANCE COALITION OF AMERICA
C H A R i t . i l n u . o/*«/-ui Torraer iv T H E L I F E I N S U R A N C E C O A L I T I O N O F A M E R I C

The undersigned, as Secretary of State of the State of Texas, hereby certifies that

Articles of Amendment to the Articles of Incorporation of the above corporation dulv

signed pursuant to the provisions of the Texas Non-Profit Corporation Act, have been

received in this Office and are found to conform to law.

ACCORDINGLY the undersigned, as such Secretary of State, and by virtue of the

authority vested in the Secretary by law, hereby issues this Certificate of Amendment to

the Articles of Incorporation and attaches hereto a copy of the Articles of Amendment.

FEBRUARY 26Dated, 19. 90



ARTICLES OF AMENDMENT In fheo'^of the
TO THE Secretary of state of Texaa

ARTICLES OF INCORPORATION p£g 2 5 jgg*

Corporations Section

Pursuant to the provisions of Article 1396-4.03 of the Texas Non-Profit
Corporation Act, the undersigned corporation adopts the following Articles of
Amendment to its Articles of Incorporation which:

Change the name of the corporation from The Life
Insurance Coalition of America to Insurance Coalition
of America, broaden the purposes for which the
corporation was organized to include such forms of
insurance as health insurance and disability
insurance, and change the corporation's registered
agent and registered office.

ARTICLE ONE

The name of the corporation is The Life Insurance Coalition of America.

ARTICLE TWO

The following amendments to the Articles of Incorporation were adopted by the
corporation on January 1,1990.

Article I of the Articles of Incorporation is hereby amended so as to read as
follows:

The name of the corporation is Insurance Coalition of
America.

.,.J.l.
AradB/AlMMteMIII 1 «/W»lt«Jll/MSW|



Article IV of the Articles of Incorporation is hereby amended so as to read as
follows:

The purposes for which the corporation is organized
are:

(1) To actively represent the interests of the
members of the corporation with respect to
federal and state legislative and regulatory
activities and other matters effecting all aspects
of life, health and disability insurance and all
other related types of insurance, and the
provision of such insurance to policy holders;
and

(2) To engage in any and all lawful activities
incidental to the foregoing purposes/ except as
otherwise restricted herein.

Article V of the Articles of Incorporation is hereby amended so as to read as
follows:

The address of the registered office of the corporation
is CT Corporation System, 1601 Elm Street, Dallas,
Texas, 75201, and the name of the registered agent is
CT Corporation System.

Amclo/Amendment 2 12/13/W ILegal/MSWl



ARTICLE THREE

The amendments were adopted in the following manner:

The amendments were adopted by the unanimous
written consent of the board of directors dated
February 12. 1990 X888, there being no
members having voting rights in respect thereof.

Dated: of America

Its Secretary

Arnclci/ Amendment

Of

12/13/89 (Legal/MSW |



STATE OF CAUFORNIA

COUNTY OF MARIN

Before me, a notary public, on this day personally appeared John D.
Regan, President and Richard J. Kypta, Secretary, of The Life Insurance Coalition
of America, known to me to be the persons whose names are subscribed to the
foregoing document and, being by me first duly sworn, declared that the
statements therein contained are true and correct

Given under my hand and seal of office this 12th day of
February . 1990.

JLCUUIE SPENCER

thel i of California

My commission expires:

April 10,

Articles/Amendment 12/13/89 [Legal/MSW]



ARTICLE IX MISCELLANEOUS

o 01 Books and Records. The Corporation shall keep correct and complete
books and records of account and shall also keep minutes of the proceeding* of its
Board of Directors and committees having any authority of the Board of Directors

9 02 Fiscal Year. The Board of Directors shall select the fiscal year of the
Corporation.

9 03 Corporate Seal The Board of Directors shall provide a corporate seal in
such form as may be determined by the Board.

9.04 Voting Shares of Other Corporations. Unless otherwise ordered by the
Board of Directors, the President shall have full power aad authority on behalf of the
Corporation to vote either in person or by proxy at the meeting of shareholders of anv
corporation in which the Corporation may hold shares, aad at any such meeting mav
possess and exercise all of the rights and powers incident to the ownership of such
shares which, as the owner thereof* the Corporation might have possessed and
exercised if present. The Board of Directors may confer like powers upon any person
and mav revoke anv such powers as granted at its pleasure.

9 05 Power To Amend Bylaws. As stated in Article VII of the
Corporation's Articles of Incorporation, the power to alter, amend or repeal the bvlaws
of the corporation shall be vested in its Board of Directors.

Bylaws Amended: November 15, 1983
April 13, 1990

0027N/9



Exhibit 1 d

BYLAHS OF
THE INSURANCE COALITION OF AMERICA
A TEXAS NON-PROFIT CORPORATION

ARTICLE I. PURPOSE

1.01 General. The Insurance Coalition of America (the
"Corporation") is a non-profit corporation and shall have all of the
powers, duties, authorizations and responslblities as provided in the
Tesas Non-Profit corporation Act; nrovidad. houavar. the Corporation
shall neither have nor esercise any power, nor shall it engage
directly or indirectly in any activity, that would invalidate its
status as a corporation that is ezempt froi federal incoae taiation
as an organization described in section 501(c)(6) of the Internal
Code of 1986 (the "Code"), or that would operate to deny the
Corporation its status as an organization, contributions to which are
deductible under section 162 of the Code and the regulations
thereunder (as such sections and regulations now enst or as they may
hereafter be amended). The purposes for which the Corporation is
organized are:

(1) To actively represent the interests of the members of
the Corporation with respect to federal and state
regulatory activities and other matters affecting all
aspects of life, health and disability insurance and all
other related types of insurance, and the provision of
such insurance to policy holders;

(2) To engage in any and all lawful activities incidental
to the foregoing purposes, ezcept as otherwise restricted
herein.

The corporation shall not carry on, other than as an insubstantial
part of its activities, activities that are not in furtherance of its
purposes.

1.02 fianduet of Corporate Affairs. The affairs of the
Corporation shall at all times be conducted in a manner consistent
with the requirements of the Code, as such requirements affect
taz-ezempt organizations.

ARTICLE II. OFFICES

2.01 Principle office. The principle office of the Corporation
shall be located in Novato, California.

2.02 Other Offices. The Corporation may have such other
offices as the Board of Directors may determine or as the affairs of
the Corporation may require from time to time. ,,-,„-,

\ 11



ARTICLK III. MEMBERS

3.01 BUgJhiittv. The members of the Corporation shall as of
any date be those individuals, business organizations, and other
legal persons and entities who have made contributions at any tine to
the Corporation to enable it to achieve its purposes, provided such
contributions satisfy the requirements of section 8.01 of these
Bylaws.

3.02 voting. Members shall not be entitled to vote on any
natters affecting the Corporation, eicept those natters on which a
vote of the Members of the Corporation is eipressly required by the
Texas Non-Profit Corportion Act.

3.03 Tera. The ten of all Memberships in the Corporation
shall be lifetime. Membership in the Corporation shall not be
assignable or transferable.

ARTICLE IV. MEMBERSHIP MEETINGS

4.01 Annual Mactina. Membership meetings shall be held
annually on such day as shall be filed by resolution of the Board of
Directors. The distribution of reports and information and any other
transactions of business as determined by the Board of Directors
shall take place at the annual membership meetings. No party or
parties other than Members shall have the right to attend such
meetings.

4.02 Quaru*. The attendance of five (5) of the Members either
in person or through written proiies shall be necessary to constitute
a quorum at any Membership meeting. If, at any time, fewer that
twenty (20) Members shall comprise the Corporation* the attendance of
a majority of the Members either in person or through written proiies
shall be necessary to constitute a quorum at any membership meeting.

4.03 Snaetal MMttnga. Special meetings of. the Members may be
called by the President, any two members of the Board of Directors or
Members aggregating not less than one-tenth (1/10) of the total number
of Members of the Corporation. Notice of any special meeting shall
be mailed to the last recorded address of each Member at least five
(5) but not more than fifteen (15) days before the time appointed for
the meeting. Such notice shall include the time and place of the
meeting and information as to the purpose for which the meeting is
being called. No party or parties other than Members shall have the
right to attend such meetings.

11



ARTICLE V. BOARD OP DIRECTORS

5.01 General Pouera. The affairs of the Corporation shall be
managed by its Board of Directors. The Board of Directors may
exercise all powers granted to the Corporation and do all lawful acts
required by the affairs of the Corporation as long as the exercise of
such powers and the doing of such acts are consistent with the
Corporation's prescribed purposes.

5.02 Annual El»rMon. The Directors that are to be elected for
the ensuing year, shall be elected annually by the majority of the
members of the Corporation present at a meeting of the members held
for the purpose of conducting the annual election.

5.03 Special Elections. Special elections may be called by the
President of the Corporation or the Board of Directors at any time,
to enable the Board to fill vacancies or to increase the membership
of the Board of Directors.

5.04 Place of Election. The Board may designate any place,
either within or without of the State of Texas, as the place of
meeting for any annual election or for any special election. If no
designation is made, the place and time of meeting shall be at the
principal office of the Corporation at 201 Alameda Del Prado, Novato,
California, 94949, on the day prescribed.

5.05 Number. Tenure and Qualifications. The number of
Directors shall be not less than 3 and not more than 10 as the Board
shall determine from time to time. Each Director shall hold office
until his or her successor shall have been elected, qualified or
until the earlier of death, resignation, retirement, disqualification
or removal from office (unless the Board has determined to reduce the
number of Directors and has for this reason has not elected a
successor to the Director in question). A director may bo removed
from the Board by the affirmative vote of a majority of the Board
then serving.

5.06 Vacancies. Any vacancies occurring in the Board of
Directors shall be filled by the affirmative vote of the majority of
the Board, unless the Board has determined to reduce the number of
directors and for this reason elects no successor. A director
required to fill a vacancy shall hold office until his or her
successor shall have been elected and qualified as provided herein.

5.07 Increase In Number of Directors. If the Board increases
the number of directors by electing, by affirmative vote of a
majority of the Board, an additional director, that newly elected
member of the Board of Directors shall be elected for a term
specified by the Board which the Board determines to be consistent
with the provisions of Section 5.05. o / I \

. : - 3Cd )
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5.08 BMuia^ MMtinM. A regular meeting of the Board of
Directors shall be held without other notice than this bylaw
imnediately before and after and at the saie place as the annual
membership meeting. The Board of Directors Bay provide by resolution
a tim and place for the holding of additional regular icetings of
the Board without other notice in such resolution.

5.09 Special MPPtints. Special meetings of the Board of
Directors nay be called by or at the written request of the Chairman
of the Board, the President or any three (3) members of the Board of
Directors. The person or persons authorized to call special meetings
of the Board may fii any place* as the place for holding any special
meeting of the Board called by then.

5.10 Nottea. Notice of any special meeting of the Board of
Directors shall be given at least five (5) days prior to the meeting
by written notice delivered personally or sent by nail or telegram to
each director at his or her address as shorn by the records of the
Corporation or given by telephone, as provided below. If mailed,
such notice shall be deemed to be delivered when deposited in the
United States mail in a sealed envelope so addressed, with postage
thereon prepaid. If notice is given by telegram, such notice shall
be deemed to be delivered when the telegram is delivered to the
telegraph company for transmission. Notice to directors may also be
given by telephone and shall be deemed given at the time the
telephone message is communicated to a responsible Individual at the
phone number listed for a director's residence or place of business.
Any director may naive notice of any meeting by a writing signed by
the director, whether signed before or after the holding of the
meeting, and such written waiver, when signed, shall be deemed the
equivalent of the giving of such notice. The attendance of a
director at any meeting of the Board shall constitue a waiver of
notice of such meeting, escept where a director attends a neeting for
the express purpose of objecting to the transaction of any business
thereat because such meeting is not lawfully called or convened. The
business to he transacted at any regular or special neeting need not
be specified in the notice or waiver of notice of such meeting,
unless specifically required by law.

5.11 "oiiariM. A majority of the total number of the members of
the Board of Directors shall constitute a quorum for the transaction
of business at any Beeting of the Board; but if less than a majority
of the directors are present at such aeeting, a majority of the
directors present may adjourn the meeting from time to time without
further notice. A Director shall be considered present at any
meeting of the Board of Directors if during the neeting he or she is
in radio or telephone communication with the other directors
participating in the aeeting. Directors present by proiy shall not
be counted in determining whether a quorum is present at any meeting
of the Board.

-4- ,.__u



5.12 Manner of Acting. The act of a majority of the directors
present at a neeting at which a quorum is present shall be the act of
the Board of Directors, unless the act of a greater number is
required by statute, by the Articles of Incorporation, or by these
bylaws.

5.13 CoanenaatioB. Directors as such shall not receive any
stated salaries for their services, but by resolution of the Board of
Directors, any director may be reimbursed for reasonable eipenses
incurred in attending any regular or special meeting of the Board.
Nothing contained herein shall be construed to preclude any director
from serving the Corporation in any other capacity and receiving
compensation therefore.

5.14 Procedure MinutM. At meetings of the Board of
Directors, business shall be transacted in such order as the Board
may determine from time to time. The Board of Directors shall
appoint at each meeting a person to act as secretary of the meeting.
The secretary of the meeting shall prepare minutes of the meeting
which shall be delivered to the secretary of the Corporation to be
placed in the minute books of the Corporation, and shall have the
same force and effect as a unanimous vote of the directors at an
actual meeting.

5.15 Inforaal Action bv Directors. Any action required by law
to be taken at a meeting of directors, or any action which may be
taken at a meeting of directors, may be taken without a meeting of a
consent in writing setting forth the action so taken shall be signed
by all of the directors. Such consent shall be placed in the minute
book of the Corporation, and shall have the same force and effect as
a unanimous vote of the directors at an actual meeting.

5.16 Consent to Action. If all directors consent, either by a
writing on the records of a meeting of the Board of Directors filed
with the secretaryf or by the presence at such meeting and oral
consent entered ID the minutes of such meeting, or by taking part in
the deliberations undertaken at such meeting without objection, all
actions taken at such meeting shall be valid as it taken at a meeting
regularly called and noticed* and at such meeting any business may be
transacted which is not eicepted from the written consent or which is
not objected to at such meeting for want of notice. If any meeting
of the Board of directors is irregular for want of notice or such
consent, the proceedings of such meeting may be ratified, approved
and rendered valid, and the irregularity of defect therein waived, by
a writing signed by all directors, as applicable, provided a quorum
was present at such meeting.

5.17 Pra«tM. Except as otherwise prohibited herein, a
director may vote by proiy at any meeting of the Board of Directors,
or execute by proiy any consent of directors if the proxy is executed
in writing by that director. Each such prosy shall be revocable
unless expressly provided therein to be irrevocable or otherwise made
irrevocable by law. --.„.. __„ -3 / J j----- ~_rr j <- *•* J



5.18 ChairMii «f th« Hoard. The Chairman of the Board shall be
elected by a ujority of the directors present at a Beeting at which
directors are elected and shall preside at all aeeting of the Board
and Members and perform all other powers and duties as nay froa tine
to tiie be asslined to hin or her by the Board of Directors or
prescribed by these By lam.

ARTICLE VI. OFFICERS

6.01 Officers. The officers of the Corporation shall be chosen
by the Board of Directors aad shall consist of a president, one or
•ore vice presidents (the ouaber thereof to be determined by the
Board of Directors), a Secretary, a Treasurer, and such other
officers as nay be elected in accordance with the provisions of this
Article. The Board of Directors nay elect or appoint such other
officers, including one of aore Assistant Secreatries, and one to
•oreAssistant Treasurers, for such terns as It shall deen desirable,
such officers to have the authority and perforn the duties
prescribed, fora tine to tine, by the Board of Directors. Any two or
•ore offices say be held by the saae person, eicept the offices of
President and Secretary.

6.02 CamaiiMttaB af off tears. The salaries, if any, of the
officers and agents of the Corporation shall be fiied by the Board of
Directors.

6.03 Blaetiaa and Tara at Offlea. The Officers Of the
Corporation shall be elected annually by the Board of Directors at
the regular annual nee ting of the Board. If the election of officers
shall not be hold at such nee ting, such election shall be held as
soon thereafter as possible. Hen offices nay be created and f 11 lied
at say seetioi of the Board ef Directors, Bach officer shall hold
office until his or her successor, iof soy, shall have been duly
elected and qualified or until their earlier death, resignation,
retirement, disqualification or renoval fron office.

6.04 •••aval. Any officer elected or appointed by the Board of
Directors my bo moved by .the Board whenever in its judgsent the
best interests of the Corporation would he served thereby, but such
resoval shall ho without prejudice to the contract rights, if any, of
the officer so moved. Election or appointment of an officer shall
not of itself create any contract rights in such officer.

6. OS v«e«aefaa. A vacancy occurring in any office due to
death, resignation, renoval, disqualification, or other cause, say be
filled by the Board of Directors for the uneipired portion of the
ten of office left vacant.
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6.06 President. The President shall place into operation such
business policies as shall be decided upon by the Board of Directors
and coBBunicated to the President by the Chairman of the Board or
otherwise. The President shall be the principal executive officer of
the Corporation and shall, in general, supervise and control all of
the business and affairs of the Corporation. The President nay, at
the option of the Chainan of the Board, preside at all nee tings of
the Board of Directors. The President nay sign, with the Secretary
or any other proper officer of the Corporation authorized by the
Board of Directors, any deed, morgages, bonds, contracts, or other
instruments that the Board of Directors have authorized, generally or
specifically, to be executed, ezcept in cases where the signing and
execution thereof shall be ezpressly delegated by the Board of
Directors, by these bylaws, or by statue, to soae other officer or
agent of the Corporation; and, in general, the President shall
perfori all duties to the office of president and such other duties
as aay be prescribed by the Board of Directors froi tiae to tiae.

6.07 Vice President. In the absence of the President or in the
event of the President's inability or refusal to act, the Vice
President, or in the event there be sore than one Vice President,
Vice Presidents in the order of their election, shall perfora the
duties of the President, and when so acting, shall have all the
powers of and be subject to all the restrictions on the President.
Any Vice President shall perfori such other duties as froi time to
tiae nay be assigned to hii or her by the President or by the Board
of Directors.

6.08 Treasurer, if required by the Board of Directors, the
Treasurer shall give a bond for the faithful discharge of his or her
duties in such SIM and with such surety or sureties as the Board of
Directors shall deteraine. The treasurer shall have charge and
custody of and be responsible for all funds and securities of the
Corporation; receive and give receipts for aoneys due and payable to
the Corporation froi any source whatsoever, and deposit all such
•oneys in the nan of the Corporation in such banks, trust companies,
or other depositories as shall be selected by the Board of Directors,
and, in general, perfori all the duties incident to the office of
treasurer and such other duties as froi tiae to tiae iay be assigned
to hii or her by the President or by the Board of Directors. In
addition to fulfillint the foregoing dities, the Treasurer shall
render to the President and the Board of Dirctors, at the regular
neeting of the Board, or when the Board so requires, an account of
all of his or her transactions as Treasurer and of the financial
condition of the Corporation.

-1-
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6.09 Saeratarv. The Secretary shall keep the nimites of the
meetings of the Board of Directors in one or aore books provided for
that purpose; see that all notices are duly given in accordance with
the provisions of these bylaws or as required by law; be custodial of
the corporate records and of the seal of the Corporation and see that
the seal of the Corporation is affiied to all documents that may be
eiecuted on behalf of the Corporation under its seal as duly
authorized by the provisions of these bylaws; and, in general,
perfori all duties incident to the office of Secretary and such other
duties as fro* tiae to tine nay be assinged to hii or her by the
President or by the Board of Directors. Notwithstanding the
foregoing, affiiation of the corporate seal shall not be required to
create a valid and binding obligation for or against the Corporation
unless otherwise provided by law.

6.10 Assistant Treasurer* and Aaatatant Saeratariaa. If
required by the Board of Directors, the Assistant Treasurers shall
give bonds for the faithful discharge of their duties in such SUBS
and with such sureties as the Board of Directors shall determine.
The Assistant Treasurers and Assistant Secretaries, in general, shall
perforn such duties and as shall be assigned to then by the Treasurer
or the Secretary or by the President or the Board of Directors.

ABTICLB VII. CONMITTEBS

7.01 Comittaaa of Dtractora. The Board of Directors, by
resolution adopted by a najority of the directors in office, nay
designate one or aore connittees, which coanittees, to the eitent
provided in said resolution, shall have and eiercise the authority of
the Board of Directors in the aanageaent of the Corporation. Each
such connittee shall consist of two or sore directors. The
designation of such connittees and the delegation thereto of
authority shall not operate to relieve tho Board of Directors, or any
individual director, of any responsibility inposed on it, bin or her
by law.

7.02 Advtaarv Boards of CamttteM. Advisory boards or
comittees not having and esercising the authority, responsibility,
or duties of tho Board of Directors in the nanagenent of tho
Corporation nay ho designated by a quorun is present. Eicept as
otherwise provided in such resolution, nenhers of each such advisory
board or connittee need not be directors of tho Corporation. The
President of tho Corporation shall appoint the aenhers thereof. Any
•enber thereof nay be renoved by tho President whenever in the
President's judgment the best interests of the Corporation shall be
served by such renoval.

-«- - _ : _ _ . .11



7.03 !«•• af of fir*. Each meaber of a COM it tee of directors
or advisory board or COMittee shall continue as such until the next
annual meeting of the Board of Directors of the Corporation and until
his or her sucessor is appointed, unless the board or conittee is
sooner terminated, or unless such Beiber is reaoved froi such board
or coamittee or unless such Beiber shall cease to qualify as a member
thereof.

7.04 Chatraan. Unless otherwise designated by these bylaws,
one or more aeabers of each directors' coanttee or advisory board or
conittee shall be appointed chairman, or co-chairaan, by the person
or persons authorized to appoint the aeibers thereof.

7.05 VacaneiM. Vacancies in the membership of any couittee
of directors or advisory board or conittee may be filled by
appointaents made in the saae Banner as provided in the case of
original appointaents.

7.06 Quoruas Mannar of Acting. Unless otherwise provided in
the resolution of the Board of Directors designating a couittee of
directors or advisory board of coraittee, a majority of the whole
board or couittee shall constitute a quorui, and the act of the
majority of the members present at a meeting at which a quorum is
present shall be the act of the board or committee.

7.07 »uUa. Each committee of directors or advisory board or
conittee may adopt rules for its own government not inconsistent
with these bylaws or with rules adopted by the Board of Directors.

ARTICLE VIII.
CONTRIBUTIONS. CONTRACTS. CHECKS. DEPOSITS AND FUNDS

8.01 ContrthuttoM. Contributions entitling a party to become a
Member of the Corporation shall be in amounts of not less than
Twnety-five Dollars ($25.00).

8.02 Contract*. The Board of Directors may authorize any
officer of officers, or agent or agents, of the Corporation, in
addition to the officers so authorized by these bylaws, to enter into
any contract or execute and deliver any instrument in the name of and
on behalf of the Corporation, and such authority may be general or
confined to specific instances.

8.03 Chaeka. Drafts, or Ordara far Pavaent. All checks, drafts
or orders for the payment of moneyh, notes or other evidences of
indebtedness issued in the name of the Corporation shall be signed by
such officer or officers, or agent or agents, of the Corporation and
in such manner as shall from time to time be determined by resolution
of the Board of Directors. In the absence of such determination by
the Board of Directors, such instruments shall be signed by the
President and countersigned by the Treasurer of the Corporation. -. / \\
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8.04 Deposits. All funds of the Corporation shall be deposited
from time to tiae to the credit of the Corporation in such banks,
trust companies, or other depositories as the Board of Directors nay
select.

8.05 Gifts. The Board of Directors may accept on behalf of the
Corporation any contribution, gift, bequest, or devise for the
general purposes, or for any special purpose, of the Corporation.

8.06 Contract* Involving Directors and Officers. Members of
the Board of Directors and officers of the Corporation shall be
pernitted to maintain a direct or indirect interest in any contract
relating to or incidental to the operations of the Corporation, and
•ay freely make contracts, enter into transactions-, or otherwise act
for and on behalf off the Corporation, notwithstanding that at such
time they aay also be acting as individuals, or directors of trusts,
or benficiaries off trusts, members or associates, or as agents for
other persons or corporations, or may be interested in the same
matters as shareholders, directors or otherwise; provided, however.
that any contract, transaction, or action taken on behalf of the
Corporation involving a matter in which a director or officer is
personalIhy interested as a shareholder, director, or otherwise shall
be at arm's length and not violative off the proscriptions in the
Articles of Incorporation which prohibit the Corporation's use or
application off its funds for private benefit. In no event, however,
shall any person or entity dealing with the Board of Directors or
officers of the Corporation be obligated to inquire into the
authority of the Board and officers to enter into and consummate any
contract, transaction or take other action.

8.07 Investment*. The Corporation shall have the right to
retain all or any part off any property, real, personal, tangible or
intangile, acquired by it in whatever manner, and pursuant to the
direction and judgment off the Board off Directors, to invest and
reinvested any funds held by it without being restricted to the class
of investments available to directors by law or any similar
restriction.

8.08 greent Activities. Notwithstanding any other provision of
these bylaws, no director, officer, employee or representative of the
Corporation shall take any action or carry on any activity by or on
behalf off the Corporation which is not permitted to be taken or
carried on by an organization eieapt from Federal income taxation
under sections 501(a) and 501(c)(6) of the Code and its regulations
as they now eiist or as they may hereafter be amended, or that would
operate to deny the Corporation its status as an organization,
contributions to which are deductible under section 162 of the Code
and the regulations thereunder (as such sections or regulations now
esist or as they aay hereafter be amended).
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ARTICLE II. MISCELLANEOUS

9.01 Boofca and Record*. The Corporation shall keep correct and
complete books and records of account and shall also keep •mutes of
the proceedings of its Board of Directors and committees having any
anuthority of the Board of Directors.

9.02 Fiscal Year. The Board of Directors shall select the
fiscal year of the Corporation.

9.03 Corporate Saal. The Board of Directors shall provide a
corporate seal in such fore as nay be determined by the Board.

9.04 Voting Shares of Qthar Corporations. Unless otherwise
ordered by the Board of Directors, the President shall have full
power and authority on behalf of the Corporation to vote either in
person or by prosy at the meeting of shareholders of any corporation
in which the Corporation may hold shares, and at any such meeting may
possess and eiercise all of the rights and powers incident to the
ownership of such shares, which, as the owner thereof, the
Corporation might have possessed and exercised if present. The Board
of Directors may confer like powers upon any person and may revoke
andy such powers as granted at its pleasure.

9.05 Power to Amend Bvlaua. As stated In Article VII of the
Corporation's Articles of Incorporation, the power to alter, amend or
repeal the bylaws of the corporation shall be vested in its Board of
Directors.

Bvlaua AmmnAmAt November 15, 1988
April 18, 1990
April 17, 1991
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